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Mr. James K. Bayne
Secretary
Interstate Commerce Commission
Washington, D.C.

Dear Mr. Bayne:

-3D

5 033
—'

Enclosed for recordation pursuant to the provisions
of. 49 U.S.C. §11303 are two fully executed copies each of
1) a Bridge Loan, Chattel Mortgage and Security Agreement
dated December 13, 1985 and 2) an Assignment of Leases
dated as of December 13, 1985, primary and secondary docu-
ment??, respectfully,, as defined in the Commission's Rules
for the Recordation of Documents.:

The names and addresses of the parties to the enclosed
documents are:

Mortgagor/
As si anon

Mortgagee/
Assianee:

ACF Industries, Incorporated
1370 Avenue of the Americas
New York, New York 10019

Fleet National Bank, iirdlvi d uaiiy

111 VJestminster Street
Providence, Rhode Island

A description of the railroad equipment covered by the
enclosed documents is set forth in Schedule A attached here-
to and made a part hereof.

Also enclosed is a check in the amount of $20 payable
to the order of the Interstate Commerce Commission covering
the reauired recordation fee.



Mr. James H. Bayne
Secretary
Interstate Commerce Commission
December 16, 1985
Page Two

Kindly return one copy each of the enclosed documents
to Charles T. Kappler, Esq. , Alvord and Alvord, 918 Sixteenth
Street, N.W. , Washington, D.C. 20006.

A short summary of the enclosed primary and secondary
documents to appear in the Commission's Index is:

Bridge Loan, Chattel Mortgage and Security Agreement
dated December 13, 1985 and Assignment of Leases
dated as of December 13, 1985, each between ACF
Industries, Incorporated, and Fleet National Bank,
individually and as agent, covering three hundred
forty-three (343) new railroad hopper cars and
thirty- five (35) new railroad tank cars.

Very truly yours ,

Charles T. Kappler



SCHEDULE A

Car
Numbers

.39480 - 39491
39553
39555 - 3956*
39566
39347
39421 - 39422
39436 - 39437
39449-39460

J^9461 - 39472
38981 - 38984
38986
38988
38990 - 38992
38994 - 38995
38997 - 38999

T9006
39008 -39027
39029-39030
39032 - 39034
39036
39038

J19040
38980
38985
38987
38989
38993
38996

"59000"- 39005
39007
39028
39031
39035
39037
39039
39041 -39058
39059 -39079
39193 -39242.

~4~D301 - 40351
40353
40352
40355 - 40392
40394 - 40400

11/85

8/85
9/85
9/85

10/85
10/85
8/85

8/85

11/85

$ 549,864
$ 45,572
$ 455,72
$ 45,572
$ 43,468
$ 89,110
$ 89,110
$ 445,272
$ 445,284
$ 184,352
$ 46,088
$ 46,088

. $ 138,264
$ 92,176
$ 138,264
$ 46,008
$ 921,760
$ 92,176
$ 138,264
$ 46,088
$ 46,088
$ 46,088
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 279,954
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 839,862
$ 979,860
$2,262,900
$2,244,714
$ 44,014
$ 50,111
$ 1,904,2 IS
$ 350,777

C214

LOQC214



Car
Numbers

39473-39474
39476
39478.

~3Tl 66 -51 170
51172
51174 -51175

*~5H5>6
51082
51086
51088
51090
51177".
51017-5102*
51024 -51040

71141 - 71160

71230-71239

71161

71182
71184 -71186

Date
Built

11/85

11/85

V

11/85

.
11/85
7/85

- 7/85

10/85

11/85

- ' - ' - 10/85

11/85

$
$
$
$
$
$

. $

$
$
$1

$

-$.

$

$
$

Car
Cost

128,432
64,216
64,216

336,730
67,346

134,692
67,570

67,278
454,822

,064,826

861,780

417,030

81,128

53,685
161,055

. AAR
Des.-

C614

T104

T105

- . •;

T106
;

Total Cars 378



V
5LB184
121385 1985 •£ AC

BRIDGE LOAN, CHATTEL MORTGAGE AND SECURITY ' '"t/I

AGREEMENT, made this 13 day of December, 1985, by
and between:

ACF INDUSTRIES, INCORPORATED, a New Jersey corpora-
tion, with an office at 1370 Avenue of the Americas, New York,
New York 10019 (hereinafter referred to as the "Debtor"); and

FLEET NATIONAL BANK, a national banking association,
having an office at 111 Westminster Street, Providence, Rhode
Island, individually ("FNB") and in its capacity as agent for
the ratable benefit of the Banks (as such term is defined be-
low) (in such capacity, the "Agent").

W I _ T N E S S E T H :

The Debtor desires to borrow certain sums from the
Banks and the Banks are willing, subject to and upon the terms
and conditions herein set forth, to lend such sums to the
Debtor.

NOW, THEREFORE, IT IS AGREED: !

1. Definitions. For all purposes of this Agree-
ment, unless the context otherwise requires:

"Additional Collateral" shall mean, with respect to
any Loan to be made hereunder at any time, railroad rolling
stock which was manufactured and is owned by the Debtor and
which has not been subject to a lien in favor of the Agent
prior to such time, or railroad rolling stock which has been
purchased by the Debtor within 10 days of the making of such
Loan and which has not been subject to a lien in favor of the
Agent prior to such time.

"Assignment" shall mean the Assignment of Leases
dated as of the date hereof by the Debtor as Assignor, to the
Agent as Assignee.

"Bank" shall mean FNB, Dollar Dry Dock Savings Bank
and each other person listed on Schedule A attached hereto (as
the same may from time to time be amended or modified pursuant
to the terms of any Joinder Agreement); provided, however,
that no other person at any time shall be considered to be a
Bank hereunder until the Debtor, the Agent and each of the
Banks in existence at such time shall have executed and de-
livered to such person a Joinder Agreement addressed to such
person. No Bank shall be under any obligation under any cir-
cumstances to execute any Joinder Agreement, and without limi-
tation of the foregoing, any Bank may require in connection
with its execution of a Joinder Agreement that it receive



whatever information and documents (including without limita-
tion the documents described in Section 3 hereof) as it or its
counsel may request in its sole discretion, and that such in-
formation and documents be satisfactory to it and its counsel
in its sole discretion.

"Business Day" shall mean any day which is not a
Saturday or a Sunday and on which banks in the State of New
York are not authorized or required to close.

"Code Section 4975" shall mean, at any date, Section
4975 of the Internal Revenue Code of 1954, as the same shall
be in effect at such date.

"Collateral" shall have the meaning set forth in
Section 4 hereof.

"Commitment" shall mean, as to each Bank, the amount
set opposite such Bank's name on the signature page hereof or
of such Bank's Joinder Agreement, as the case may be, under
the caption "Commitment."

"Cost" shall mean, with respect to any item of rail-
road rolling stock not built by the Debtor, the price of such
item as shown on the invoice for such item delivered to the
Agent and each of the Banks pursuant to Section 3(b)(ii) or
Section 3(c)(ii) hereof, exclusive of (i) any amount included
in such price consisting of preparation, handling, freight,
storage or other like charges or (ii) any sales, excise or
other taxes payable in connection with the sale of such item,
and, with respect to any item of railroad rolling stock built
by the Debtor, the so-called "car-builder's cost" including
direct cost of labor and material and overhead, but excluding
the overhead of the Debtor's corporate headquarters and any
manufacturing profit.

"Equipment" shall mean all of the railroad rolling
stock described on Schedule B annexed hereto which is intended
for use in interstate commerce, together with any standard
gauge rolling stock (other than locomotives or passenger or
work equipment) hereinafter subjected to the lien of this
Agreement.

"ERISA" shall mean, at any date, the Employee Re-
tirement Income Security Act of 1974 and the regulations
thereunder, all as the same shall be in effect at such date.

"Event of Default" shall have the meaning set forth
in Section 11 hereof.



"Indenture" shall mean the Indenture dated as of De-
cember 15, 1984 between the Debtor and FNB, as Trustee, as
amended and supplemented from time to time.

"Joinder Agreement" shall mean an agreement executed
at any time and from time to time by the Debtor, the Agent and
the Banks in existence at such time, substantially in the form
of Exhibit A attached hereto.

"Leases" shall mean the lease agreements entered
into and to be entered into by the Debtor with the Lessees,
providing for the leasing of units of the Equipment by the
Debtor to the Lessees, at the respective rentals and upon the
other terms and conditions therein provided.

"Lessees" shall mean various industrial shippers and
others who, with the Debtor, are parties to the Leases.

"Loan" shall mean each loan made at any time prior
to December 31, 1986 to the Debtor in accordance with the
terms hereof, provided that on the date of the making of such
loan (a) the person making such loan shall be a Bank, and (b)
the Agent shall have been granted a first priority perfected
security interest in Additional Collateral, and the amount of
such loan is not greater than 85% of the Cost of such Addi-
tional Collateral.

"1985 Loan Agreement" shall mean the Loan Agreement
dated May 3, 1985 by and among the Debtor, certain banks sig-
natory thereto and National Westminster Bank USA, as agent for
such banks.

"Note" and "Notes" shall have the respective meaning
set forth in Section 2(b) hereof.

"Obligations" shall have the meaning set forth in
Section 4 hereof.

"Officers' Certificate" shall mean a certificate
signed by the Chairman of the Board, Vice-Chairman of the
Board, President, Vice-President or Treasurer of the Debtor.

"Opinion of Counsel" shall mean an opinion in writ-
ing signed by legal counsel who shall be reasonably satisfac-
tory to the Agent and who may be an employee of or of counsel
to the Debtor. The acceptance by the Agent of, and its action
on an Opinion of Counsel shall be conclusive evidence that
such counsel is satisfactory to the Agent.

A "person" shall include an individual, a corpora-
tion, an association, a joint stock company, a business trust,
a partnership, a joint venture, an unincorporated organiza-



tion, or a government or any agency or political subdivision
thereof.

"ratable", when used to refer to the relative inter-
ests of each of the Banks hereunder and under the other Secu-
rity Document, shall be computed at any time with respect to -
any Bank on the basis of the ratio of (i) the principal bal-
ance of Loans outstanding at such time evidenced by a Note to
the order of such Bank, to (ii) the principal balance of all
Loans outstanding at such time.

"Security Documents" shall mean this Agreement and
the Assignment, as either of the foregoing may from time to
time be amended, modified, supplemented or restated.

"Subsidiary" shall mean any corporation, of which
more than 50% of the outstanding stock having ordinary voting
power to elect a majority of the Board of Directors of such
corporation is at the time directly or indirectly owned by the
Debtor, or by one or more of its subsidiaries, or by the Debt-
or and one or more of its subsidiaries.

2. Amount and Terms of Loans.

(a) (i) Subject to and upon the terms and condi-
tions herein set forth, each Bank may make Loans to the Debtor
on or before December 31, 1986 in an aggregate principal
amount at any one time outstanding up to, but not exceeding,
the Commitment of such Bank as then in effect. Subject to the
terms of this Agreement, the Debtor may borrow, prepay (as
provided in subsection (e)) and reborrow the amount of the
Commitments. Each Loan shall be in immediately available
funds in the amount of $500,000 or an integral multiple there-
of. Each Loan shall be made at 11:00 A.M., New York time, at
the offices of Messrs. Kaye, Scholer, Fierman, Hays & Handler,
425 Park Avenue, New York, New York, or' at such other time or
place as may be agreed upon by the Debtor, the Agent and the
Banks.

(ii) Each borrowing from the Banks under this
Section 2(a) shall be made from the Banks pro rata in accor-
dance with their respective Commitments.

(b) Each Bank's Loans shall be evidenced by a sin-
gle promissory note to the order of the Bank making such Loans
substantially in the form of Exhibit B annexed hereto (each
such note, as it may from time to time be modified, amended,
supplemented or restated, is herein referred to as a "Note",
and all such Notes are herein collectively referred to as the
"Notes") which shall be payable to the order of such Bank in a
principal amount equal to such Bank's Commitment, dated the
•date of such Bank's initial Loan and duly executed by the



Debtor with blanks appropriately filled in conformity here-
with. The Notes shall be payable upon demand (and in any
event no later than December 31, 1986), and shall be subject
to prepayment as provided in this Section 2. All Loans made
by each Bank hereunder and all payments and prepayments made
on account of the principal thereof shall be recorded by such
Bank on the schedule attached to the relevant Note; provided,
however, that a Bank's failure to make such notation with re-
spect to any Loan shall not limit or otherwise affect the ob-
ligation of the Debtor herein or under such Bank's Note with
respect to any such Loan, and payments by the Debtor shall not
be affected by failure to make a notation thereof on said
schedule.

(c) The Notes shall bear interest from the date
thereof to maturity on the unpaid principal balance thereof at
a rate equal to one-half of one percent (1/2%) per annum in
excess of the prime lending rate announced by FNB from time to
time as its prime rate of interest (the "Prime Rate"), which
interest rate shall change when and as the Prime Rate shall
change, and after maturity (whether by acceleration, demand or
otherwise) at a rate two and one-half percent (2-1/2%) per an-
num in excess of the Prime Rate (the "Post Maturity Rate"),
which rate shall change as aforesaid; provided, however, that
the Post Maturity Rate shall not become applicable to the
Notes until two days after such date of maturity. Interest on
the Notes shall be payable in arrears monthly on the first day
of each month, commencing January 1, 1986, until maturity, and
thereafter upon demand. Interest shall be calculated on the
basis of a 360 day year and actual days elapsed. In no event
shall the rate of interest on any of the Notes exceed the max-
imum rate authorized by applicable law.

(d) The Debtor shall from time to time (until pay-
ment in full of the Notes), upon the substantial destruction
of any of the Equipment, at its option, either grant to the
Agent for the ratable benefit of the Banks a lien on other
similar railroad rolling stock (by its execution and delivery
of the documents and instruments referred to in Section
3(b)(ii) hereof) which has a Cost at least equal to that of
the Equipment substantially destroyed, or make a payment in
respect of the Loans in an amount not less than 85% of the
Cost of such destroyed Equipment.

(e) Upon not less than three Business Days' prior
written notice to the Agent, the Debtor shall have the right
to prepay the Notes from time to time ratably in part in
amounts of $500,000 or an integral multiple thereof or at any
time in whole. Upon the giving of notice of prepayment pursu-
ant to this Section 2(e), the amount therein specified to be
prepaid shall be due and payable on the date therein specified
for such prepayment, together with accrued interest thereon to



such date. No prepayment pursuant to this Section 2(e) of
less than the entire unpaid principal amount of the Notes
shall be credited to or relieve the Debtor to any extent from
its obligation to make any prepayment required by Section
2(d). Upon any such prepayment, the Debtor may request that
Collateral consisting of railroad rolling stock be released in
accordance with the terms of Section 22 hereof.

(f) Whenever any payment to be made hereunder or on
any Note shall become due and payable on a day which is not a
Business Day, such payment may be made on the next succeeding
Business Day and, in the case of any payment of principal,
such extension of time shall in such case be included in com-
puting interest on such payment.

(g) The Debtor shall make each payment or prepay-
ment hereunder and under the Notes not later than 1:00 p.m.
(New York City time) on the day when due in lawful money of
the United States of America to the Agent at its office at 111
Westminster Street, Providence, Rhode Island, or at such other
place as the Agent may from time to time designate, in immedi-
ately available funds for the account of the Agent. The Agent
shall promptly distribute to each of the Banks in immediately
available funds its ratable share of all payments or prepay-
ments of any kind received by the Agent on account of the
Loans; provided, however, that if claim is ever made upon the
Agent for repayment or recovery of any amount received by it .
on account of the Loans, and the Agent repays all or part of
said amount by reason of (i) any judgment, decree or order of
any court or administrative body having jurisdiction over the
Agent or any of its properties, or (ii) any settlement or com-
promise of any such claim effected by the Agent with any such
claimant (including without limitation the Debtor), then and
in such event each of the Banks agrees to promptly return to
the Agent any payment made by the Agent to such Bank under
this Section 2(g) with respect to the amount so repaid or re-
covered.

(h) The Debtor agrees that the proceeds of all bor-
rowings hereunder shall be used for working capital purposes,
including the construction of new railroad rolling stock.

(i) The Debtor shall pay to the Agent for the ac-
count of each Bank a commitment fee (the "Commitment Fee") at
the rate of 1/2 of 1% per annum on the daily average unused
amount of such Bank's Commitment hereunder, for the period
from the date hereof to and including the date on which the
Loans have been repaid in full. The accrued Commitment Fee
shall be payable quarterly on the last day of every calendar
quarter following the date hereof until the Loans have been
repaid in full.



3. Conditions Precedent.

(a) Prior to the making of the initial Loans here-
under on the date hereof, the following conditions precedent
shall have been satisfied in a manner satisfactory in form and
substance to the Banks and the Agent:

(i) each of the Security Documents shall have been
duly executed by the Debtor for recording with the Interstate
Commerce Commission, together with financing statements to be
recorded pursuant to the Uniform Commercial Code with the fil-
ing officers in and for the State of Missouri and the County
of St. Louis, State of Missouri and such Security Documents
and financing statements shall have been delivered by the
Debtor to the Agent with sufficient copies for each of the
Banks;

(ii) the Agent shall have received (with sufficient
copies for each of the Banks) (x) certified copies of the res-
olutions of the Board of Directors of the Debtor approving
this Agreement, the Assignment, and each of the other instru-
ments and documents executed by the Debtor and delivered to
the Agent and the Banks pursuant to this Agreement, which
copies shall have been certified by a Secretary or an Assis-
tant Secretary of the Debtor as of the date such Loan is made,
and (y) certified copies of all documents evidencing other
necessary corporate action and governmental approvals, if any,
with respect thereto; and

(iii) the Agent shall have received (with suffi-.
cient copies for each of the Banks) the insurance certificates
referred to in Section 9 and the financial statements of the
Debtor and its Subsidiaries referred to in Section 19(g).

(iv) each of the Banks shall have received a Note
to its order in the amount of its Commitment, which Note shall
have been duly executed and delivered by the Debtor;

(v) the Agent shall have received (with sufficient
copies for each of the Banks) a certificate of the Secretary
or an Assistant Secretary of the Debtor dated as of the date
such Loan is made, certifying the names and true signatures of



the officers of the Debtor authorized to sign each document to
which it is signatory and which is to be delivered by it here-
under;

(vi) the Agent shall have received (with sufficient
copies for each of the Banks) favorable opinions of counsel
for the Debtor as to all matters specified in subsections (a),
(c), (e), (f) and (i) of Section 19, to all matters specified
in the second'Sentence of subsection (d) thereof and to the
further effect that all documents required pursuant hereto
have been duly executed and delivered by the Debtor and that
such documents, upon any filing or recording required under
applicable law, create a valid and enforceable first priority
security interest in the collateral therein described, which
opinions shall be dated the date such Loan is made, addressed
to the Agent, and otherwise be in form and substance satisfac-
tory to the Agent; and

(vii) the Agent shall have received (with suffi-
cient copies for each of the Banks) a certificate signed by a
duly authorized officer of the Debtor, dated the date of such
Loan, stating that (w) all of the proceeds of such Loan are to
be applied in accordance with Section 2(h) hereof; (x) all
representations and warranties contained in this Agreement or
in the Assignment are true and correct on and as of the date
of such Loan as though made on and as of such date; (y) no
event has occurred and is continuing, or would result from
such Loan, which constitutes an Event of Default or would con-
stitute an Event of Default but for the requirement that no-
tice be given or time elapsed or both; and (z) there has been
no material adverse change in the condition, financial or oth-
erwise, of the Company since the date of this Agreement.

(b) Prior to the making by a Bank which becomes a
party hereto subsequent to the date hereof of its initial Loan
hereunder, the following additional conditions precedent shall
have been satisfied in a manner satisfactory in form and sub-
stance to each of the Banks and the Agent:

(i) such Bank shall have received a Note to its or-
der in the amount of its Commitment, which Note shall have
been duly executed and delivered by the Debtor;

(ii) amendments to each of the Security Documents,
together with appropriate instruments to be recorded with the
Interstate Commerce Commission and financing statements to be
recorded pursuant to the Uniform Commercial Code, including,
without limitation, supplements to the Assignment and this
Agreement in substantially the forms annexed hereto as Exhibit
C and Exhibit D respectively, shall have been duly executed
and delivered by the Debtor and the Agent to provide for the
granting to the Agent (for the ratable benefit of the Banks)



of a first priority perfected security interest in the Addi-
tional Collateral with respect to such Loan, and copies of
such instruments and documents, together with a copy of the
invoices for the purchase by the Debtor of such Additional
Collateral (if purchased), or other satisfactory evidence of
its Cost (if built by the Debtor) shall have been received by
the Agent with sufficient copies for each of the Banks;

(iii) the Agent shall have received (with suffi-
cient copies for each of the Banks) (x) certified copies of
the resolutions of the Board of Directors of the Debtor ap-
proving the Note, the agreements and instruments referred to
in subparagraph (ii) above and each of the other instruments
and documents executed by the Debtor pursuant to any of the
foregoing, which copies shall have been certified by a Secre-
tary or an Assistant Secretary of the Debtor as of the date
such Loan is made, and (y) certified copies of all documents
evidencing other necessary corporate action and governmental
approvals, if any, with respect thereto;

(iv) the Agent shall have received (with sufficient
copies for each of the Banks) a certificate of the Secretary
or an Assistant Secretary of the Debtor dated as of the date
such Loan is made, certifying the names and true signatures of
the officers of the Debtor authorized to sign each document to
which it is signatory and which is to be delivered by it here-
under;

(v) the Agent shall have received (with sufficient
copies for each of the Banks) a favorable opinion of counsel
for the Debtor as to all matters specified in subsections (a),
(c), (e), (f) and (i) of Section 19, to all matters specified
in the second sentence of subsection (d) thereof, and to the
further effect that all documents required pursuant hereto
have been duly executed and delivered by the Debtor and that
such documents, upon any filing or recording required under
applicable law, create a valid and enforceable first priority
security interest in the collateral therein described, which
opinion shall be dated the date such Loan is made, addressed
to the Agent, and otherwise be in form and substance satisfac-
tory to the Agent; and

(vi) the Agent and such Bank shall have received a
certificate signed by a duly authorized officer of the Debtor,
dated the date of such Loan, stating that (w) all of the Pro-
ceeds of the Loan are to be applied in accordance with Section
2(h) hereof; (x) all representations and warranties contained
in this Agreement or in the Assignment are true and correct on
and as of the date of such Loan as though made on and as of
such date; (y) no event has occurred and is continuing, or
would result from such Loan, which constitutes an Event of De-
fault or would constitute an Event of Default but for the re-



guirement that notice be given or time elapsed or both; and
(z) there has been no material adverse change in the condi-
tion, financial or otherwise, of the Company since the date of
this Agreement.

(c) Prior to the making by a Bank of any additional
Loans hereunder, the following conditions precedent shall have
been satisfied in a manner satisfactory in form and substance
to the Banks and the Agent:

(i) amendments to each of the Security Documents,
together with appropriate instruments to be recorded with the
Interstate Commerce Commission and financing statements to be
recorded pursuant to the Uniform Commercial Code, including,
without limitation, supplements to the Assignment and this
Agreement in substantially the forms annexed hereto as Exhibit
C and Exhibit D respectively, shall have been duly executed
and delivered by the Debtor and the Agent to provide for the
granting to the Agent (for the ratable benefit of the Banks)
of a first priority perfected security interest in the Addi-
tional Collateral with respect to such Loan, and copies of
such instruments and documents, together with a copy of the
invoices for the purchase by the Debtor of such Additional
Collateral (if purchased), or other satisfactory evidence of
its Cost (if built by the Debtor) shall have been received by
the Agent with sufficient copies for each of the Banks; and

(ii) the Agent and such Bank shall have received a
certificate signed by a duly authorized officer of the Debtor,
dated the date of such Loan, stating that (w) all of the pro-
ceeds of such Loan are to be applied in accordance with Sec-
tion 2(h) hereof; (x) all representations and warranties con-
tained in this Agreement or in the Assignment are true and
correct on and as of the date of such Loan as though made on
and as of such date; (y) no event has occurred and is continu-
ing, or would result from such Loan, which constitutes an
Event of Default or would constitute an Event of Default but
for the requirement that notice be given or time elapsed or
both; and (z) there has been no material adverse change in the
condition, financial or otherwise, of the Company since the
date of this Agreement.

4. Security Interest.

To secure the due payment, performance and obser-
vance of all indebtedness, obligations, liabilities and agree-
ments of any kind of the Debtor to the Agent or any of the
Banks, now existing or hereafter arising, absolute or contin-
gent, due or not, contractual or tortious, liquidated or unli-
quidated, arising under (i) any of the Notes, or (ii) any Se-
curity Document (all of the foregoing being herein referred to
as the "Obligations"), the Debtor hereby assigns, mortgages,

10



pledges, hypothecates, transfers and sets over to the Agent
and grants to the Agent, its successors and permitted assigns,
a first lien (subject to the provisions of paragraph 5 hereof)
upon and security interest in all. assets of the Debtor set
forth, referred to, or listed on Schedule B annexed hereto and
made a part hereof and all other assets of the Debtor hereaf-
ter specifically subjected to such lien as hereinbefore pro-
vided, together with all attachments, accessories, accessions
and additions now or hereafter placed upon such assets by the
Debtor, and any replacements thereof, and the rents, issues,
income, profits and avails thereof, together with all products
and proceeds of any of the foregoing (including, without limi-
tation, claims of the Debtor against third parties for loss or
damage to or destruction of any of such assets) (all hereinaf-
ter referred to as the "Collateral"). The grant effected by
this paragraph and by the Assignment is not intended to con-
flict with the terms of the Indenture. To the extent that
such a conflict is deemed.to exist as to assets of the Debtor
other than the Equipment and the Leases, the terms of the In-
denture shall govern.

5. Debtor's Title; Liens and Encumbrances.
The Debtor represents and warrants that, except for

liens, security interests and encumbrances referred to on
Schedule C (if any) annexed hereto and made a part hereof, the
Debtor is, or to the extent that this Agreement states that
the Collateral is to be acquired after the date hereof, will
be, the owner of the Collateral, having good and marketable
title thereto, free from any and all liens, security inter-
ests, encumbrances and claims. The Debtor will not create or
assume or permit to exist any such lien, security interest,
encumbrance or claim on or against the Collateral except as
created by this Agreement, and the Debtor will promptly notify
the Agent of any such other claim, lien, security interest or
other encumbrance made or asserted against the Collateral and
will defend the Collateral against any such claim, lien, secu-
rity interest or other encumbrance.

6. Location of Collateral and Records.
The Debtor represents and warrants that its chief

place of business and the offices where its books and records
are kept, are, and have been during the four-month period pri-
or to the date hereof, located at the addresses set forth on
Schedule D annexed hereto, and covenants that the Debtor will
promptly notify the Agent of any change in the foregoing rep-
resentation. The Debtor shall at all times maintain its rec-
ords as to the Collateral at its chief place of business at
the address referred to on Schedule D or as otherwise reflect-
ed on Schedule D with respect to records and at none other.
The Debtor further covenants that except for Collateral deliv-
ered to the Agent, the Debtor will not store, use or locate
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any of the Collateral at any place other than as listed on
Schedule D hereto, except (i) inventory or locomotives or
equipment of the Debtor having an aggregate value not in ex-
cess of One Million ($1,000,000) Dollars in the ordinary
course of business, or (ii) after giving the Agent 30 days'
prior written notice thereof.

7. Perfection of Security Interest.

(a) The Debtor will join with the Agent at any time
and from time to time in executing one or more financing
statements pursuant to the Uniform Commercial Code or other
notices appropriate under applicable law in form satisfactory
to the Agent and will pay, all filing or recording costs with
respect thereto, and all costs of filing or recording this
Agreement, any other Security Document or any supplement
thereto or any other instrument, agreement or document execut-
ed and delivered pursuant hereto or to any of the agreements
or instruments evidencing any of the Obligations (including
the cost of all Federal, state or local mortgage, documentary,
stamp, excise or other taxes), in each case, in all public of-
fices where filing or recording is deemed by the Agent, in its
reasonable judgment, to be necessary or desirable, upon the
Agent's request (including, without limitation, the Interstate
Commerce Commission). The Debtor hereby authorizes the Agent
to take all reasonable action (including, without limitation,
the filing of any Uniform Commercial Code Financing Statements or
continuations or amendments thereto without the signature of the
Debtor) which the Agent, in its reasonable judgment, may deem
necessary or desirable, upon the Agent's request, to perfect or
otherwise protect the liens and security interests created here-
under and to obtain the benefits of this Agreement.

(b) Promptly after the execution, delivery and re-
cording of this Agreement and each supplement hereto, the
Debtor will furnish to the Agent an Opinion of Counsel stating
that, in the opinion of such counsel, this Agreement or such
supplement, as the case may be, has been properly recorded and
filed with the Interstate Commerce Commission in compliance
with the preceding paragraph of this Section 7 and reciting
the details of such action. The Debtor shall furnish to the
Agent, not later than June 30 in each year, commencing with
the year 1986, an Opinion, of Counsel stating either that, in
the opinion of such counsel, (i) such action has been taken
with respect to the recording, filing and registering and re-
recording, refiling and reregistering of this Agreement and
each supplement hereto as is necessary to comply with the pre-
ceding paragraph of this Section 7 and reciting the detail for
such action, or (ii) no such action is necessary for such pur-
pose. In rendering any such opinion, such counsel may conclu-
sively rely upon an Officer's Certificate as to the location
of the Equipment.
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8. General Covenants.

While the Commitments are in effect and until pay-
ment in full of the Notes and the performance of all of its
Obligations, the Debtor represents, warrants, covenants and
agrees as follows:

(a) The Debtor shall:

(i) furnish the Agent from time to time at the
Agent's request written statements and schedules further iden-
tifying and describing the Collateral in such detail as the
Agent may reasonably require;

(ii) advise the Agent promptly, in sufficient
detail, upon learning of any substantial change in the Collat-
eral, and of the occurrence of any event which would have a
materially adverse effect on the value of the Collateral or on
the Agent's security interest therein;

(iii) comply, and use its best efforts to cause
each of the Lessees to comply, in all material respects, with
all acts, rules, regulations and orders of any legislative,
administrative or judicial body or official applicable to the
Collateral or any part thereof or to the operation of the
Debtor's business (including all laws of the jurisdictions in
which operations involving the Equipment may extend, the in-
terchange rules of the Association of American Railroads and
all rules of the Interstate Commerce Commission), provided
that the Debtor may contest any acts, rules, regulations, or-
ders and directions of such bodies or officials in any reason-
able manner which will not, in the Agent's opinion, materially
adversely affect its rights or the priority of its security
interest in the Collateral; and

(iv) promptly execute and deliver to the Agent
such further reasonable deeds, mortgages, assignments, securi-
ty agreements or other instruments, documents, certificates
and assurances and take such further reasonable action as the
Agent may from time to time request and may in its sole dis-
cretion deem necessary to perfect, protect or enforce its se-
curity interest in the Collateral or otherwise to effectuate
the intent of this Agreement.

(b) Except as provided herein and in the Assign-
ment, the Debtor will not assign, sell, lease, transfer, or
otherwise dispose of or abandon, nor will the Debtor suffer or
permit any of the same to occur with respect to, any Collater-
al, without prior written notice to and consent of the Agent,
except for the sale or lease from time to time in the ordinary
course of business of such items of the Collateral as may con-
stitute inventory, and the inclusion of "proceeds" of the Col-
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lateral under the security interest granted herein shall not
be deemed a consent by the Agent to any sale or other disposi-
tion of any Collateral except as expressly permited herein.

(c) The Debtor has made, and will continue to make,
payment or deposit, or otherwise has provided and will provide
for the payment, when due, of all taxes, assessments or con-
tributions or other public or private charges which have been
or may be levied or assessed against the Debtor, whether with
respect to any Collateral, to any wages or salaries paid by
Debtor, or otherwise, except to the extent that any such tax-
es, assessments or charges are being diligently contested in
good faith and the Debtor has established appropriate reserves
therefor, and the Debtor will deliver to the Agent, on demand,
certificates or other evidence satisfactory to the Agent at-
testing thereto.

(d) The Agent shall, upon reasonable notice to the
Debtor, at all times during normal business hours have free
access to and right of inspection of the Collateral (to the
extent that the Debtor is allowed such rights under any of the
Leases applicable thereto) and any records pertaining thereto
(and the right to make extracts from and to receive from the
Debtor originals or true copies of such records and any papers
and instruments relating to any Collateral upon request there-
for).

(e) In its discretion, the Agent may, at any time
and from time to time, for the account of the Debtor, pay any
amount or do any act required of the Debtor hereunder and
which the Debtor fails to do or pay, and any such payment
shall be deemed an advance by the Agent to the Debtor payable
on demand together with interest at the highest rate then pay-
able on any of the Obligations.

(f) The Debtor agrees that if the Opinion of Coun-
sel specified in Section 8(h) hereof shall not be delivered to
the Agent as provided in said Section 8(h) or if, in the opin-
ion of the Debtor, marking of one or more units of Equipment
is required by law to properly protect the rights of the Agent
in and to the Equipment, the Debtor will, as soon as practica-
ble after determining that such marking is required or after
January 1 in any year in which it fails to deliver the afore-
mentioned Opinion of Counsel, arrange for the marking of each
such unit of the Equipment in the following manner: there
shall be plainly, distinctly, permanently and conspicuously
placed and fastened upon each side of each such unit a metal
plate bearing the following words, or such words shall be oth-
erwise plainly, distinctly, permanently and conspicuously
marked on each side of such unit, in either case in letters
not less than one inch in height:
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THIS CAR IS MORTGAGED TO FLEET NATIONAL BANK AS
AGENT UNDER A BRIDGE LOAN AND SECURITY AGREEMENT RECORDED UN-
DER SECTION 11303 OF THE INTERSTATE COMMERCE ACT.

Such plates or marks shall be such as to be readily visible
and as to indicate plainly the Agent's interest in each unit
of the Equipment.

In case, prior to the termination of this Agreement,
any of such plates or marks shall at any time be removed, de-
faced or destroyed, the Debtor shall forthwith cause the same
to be restored or replaced. The Debtor shall not change, or
permit to be changed, the identifying numbers (as set forth on
Schedule B hereto or in any supplement hereto) of any of the
Equipment at any time covered hereby (or any numbers which may
have been substituted as herein provided) except in accordance
with a statement of new numbers to be substituted therefor
which previously shall have been filed with the Agent by the
Debtor and also filed and recorded in like manner as this
Agreement.

The Equipment may be lettered, "ACF Industries, In-
corporated", "Shippers Car Line", "ACFX", "SHPX", or in some
other appropriate manner for convenience of identification of
the ownership by the Debtor thereof, and may also be lettered
in such manner as may be appropriate for convenience of iden-
tification of the leasehold interests therein of any of the
Lessees under any of the Leases; but the Debtor, during the
continuance of this Agreement, will not allow the name of any
person to be placed on any of the Equipment as a designation
which might be interpreted as a claim of ownership thereof by .
any person other than the Debtor, or as an indication of any
lien or other encumbrance thereon (except the interests of the
Lessees as aforesaid) other than the lien of this Agreement in
favor of the Agent.

(g) Except as otherwise provided herein, the Debtor
agrees that it will maintain and keep, or cause to be main-
tained and kept, all the Equipment in good order and proper
repair.

(h) The Debtor covenants and agrees to furnish to
the Agent, whenever required by the Agent and upon reasonable
notice to the Debtor, and at least once, on or before June 30,
in every calendar year commencing with the year 1986 and
thereafter throughout the term hereof, (a) an Officer's Cer-
tificate, dated as of the preceding September 30, stating (1)
the amount, description and numbers of all Equipment that may
have become worn out, or that may have become unsuitable for
use or lost or destroyed by accident or otherwise, or have
been requisitioned, taken over or nationalized, in any such
case since the date of the last preceding-statement (or the
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date of this Agreement in the case of the first statement),
and (2) that in the case of all the Equipment repainted or re-
paired since the date of the last preceding statement (or the
date of this Agreement in the case of the first statement) the
plates or marks required by Section 8(f) hereof, if any, have
been preserved, or that such Equipment when repainted or re-
paired has been again plated or remarked as required thereby
and (b) an Opinion of Counsel to the effect that the marking
of one or more units of Equipment as provided in said Section
8(f) is not required by law to properly protect the rights of
the Agent in and to the Equipment. The Agent, by its agents,
shall have the right once in each calendar year to inspect the
Equipment at the then existing locations thereof.

(i) The Debtor further covenants and agrees to fur-
nish to the Agent, whenever required by the Agent following
and during the continuance of an Event of Default, an Offi-
cer's Certificate stating, as to each of the Leases then in
effect, the name and address of the Lessee thereunder, the
identifying number of each unit of the Equipment subject
thereto, and the expiration date thereof, and also stating the
identifying number of each unit of the Equipment not then sub-
ject to any of the Leases. Such information shall be kept
confidential by the Agent and not disclosed to any third party
other than a Bank.

(j) Except as provided in this Section 8(j), the
Debtor will not assign or transfer its rights hereunder, or
sell, assign, lease, transfer or otherwise dispose of, or sub-
ject to, or permit to become subject to, any mortgage, lien,
pledge, charge, security interest or other encumbrance (other
than the lien of this'Agreement and other than the leasehold
interests of the Lessees under the Leases as hereinbelow in
this Section 8(j) provided) the Equipment or any part thereof,
without the written consent of the Agent first had and ob-
tained, which consent shall not be unreasonably withheld; and
the Debtor shall not, without such written consent, except as
hereinbelow in this Section 8(j) provided, part with the pos-
session of, or suffer or allow to pass out of its possession
or control, any of the Equipment.

So long as no Event of Default shall have occurred
and is continuing, the Agent shall not interfere with the
Debtor's possession and use of the Equipment in accordance
with the terms hereof, and the Debtor may also lease or con-
tract to the Lessees under the Leases all or any part of the
Equipment, but only upon and subject to all the terms and con-
ditions of this Agreement, and to all rights of the Agent
hereunder.

Any of the Leases may provide that the Lessee there-
under, so long as it shall not be in default under such Lease,
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shall be entitled (subject to the rights of the Agent) to the
possession of the Equipment included in such Lease and the use
thereof, and, subject to the provisions of Section 8(f) here-
of, may provide for lettering or marking upon such Equipment
for convenience of identification of the leasehold interest of
such Lessee therein. Every such Lease shall contain provi-
sions which have the effect of subjecting the rights of the
Lessee under such Lease to the rights of the Agent in respect
of such Equipment, including, without limitation, such rights
in the event of the happening of an Event of Default.

(k) (i) For the benefit of the Banks and the
Agent, the Debtor shall comply with each of the covenants with
respect to the Debtor set forth in each of Sections 5.1
through 5.9, 6.9, 7.1, 7.2 and 7.3 of the 1985 Loan Agreement
(including, without limitation, those covenants incorporated
by reference from the Indenture pursuant to Section 7.1 of the
1985 Loan Agreement) as in effect on the date hereof. Except
as modified hereinafter, the provisions of each of such cove-
nants (including the definitions contained in the 1985 Loan
Agreement or the Indenture, as the case may be, of each of the
defined terms used therein) are hereby incorporated in this
Agreement verbatim to the same extent as if set forth in full
herein, and for the purposes of this Agreement are not subject
to alteration by any amendment, modification or supplement,
consent or waiver relating to such covenants or definitions as
in effect on the date hereof and, in any event, are not sub-
ject to extinction at any time prior to the payment in full of
the Loans hereunder and interest thereon, whether upon termi-
nation of the 1985 Loan Agreement or the Indenture or other-
wise.

(ii) Such covenants as so incorporated herein
shall be modified and construed such that references to "Com-
pany" or "Borrower" shall be deemed to be references to the
Debtor.

9. Insurance.

The Debtor shall maintain with responsible insurance
companies, such insurance on such of its properties, in such
amounts and against such risks as is customarily maintained by
similar businesses.

10. Intentionally Deleted.

11. Events of Default.

If any one or more of the following events (herein
called "Events of Default") shall occur for any reason whatso-
ever (and whether such occurrence shall be voluntary or invol-
untary or come about or be effected by operation of law or
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pursuant to or in compliance with any judgment, decree or or-
der of any court or any order, rule or regulation of any ad-
ministrative or governmental body), that is to say:

(a) if default shall be made in the due and punctu-
al payment of the principal of, or any premium on, any Note,
when and as the same shall become due and payable, whether at
maturity or by acceleration or otherwise;

(b) if default shall be made in the due and punctu-
al payment of any installment of interest on any Note, when
and as such interest installment shall become due and payable;

(c) if default shall be made in the performance or
observance of, or shall occur under, any covenant, agreement
or provision contained in any agreement, instrument or docu-
ment evidencing any of the Obligations and such default shall
have continued for a period of ten days after notice thereof
to the Debtor from the Agent or if any such agreement, instru-
ment or document shall terminate or become void or unenforce-
able without the written consent of the Agent;

(d) if the Debtor or any of its Subsidiaries shall
default in the payment of any principal, interest or premium
with respect to any indebtedness for borrowed money or any ob-
ligation which is the substantive equivalent thereof (includ-
ing, without limitation, obligations under conditional sales
contracts, finance leases and the like) or under any agreement
or instrument under or pursuant to which any such indebtedness
or obligation may have been issued, created, assumed or guar-
anteed by the Debtor or any of its Subsidiaries and such de-
fault shall continue for more than the period of grace and
shall not have been cured, if any, therein specified, or if
any such indebtedness or obligation shall be declared due and
payable prior to the stated maturity thereof;

(e) if any representation or warranty or any other
statement of fact herein or in any writing, certificate, re-
port or statement at any time furnished to the Agent or any of
the Banks pursuant to or in connection with this Agreement,
shall be false or misleading in any material respect;

(f) if the Debtor or any of its Subsidiaries shall
generally not be paying its debts as they become due; file a
petition or seek relief under or take advantage of any insol-
vency law; make an assignment for the benefit of its credi-
tors; commence a proceeding for the appointment of a receiver,
trustee, liquidator, custodian or conservator of itself or of
the whole or substantially all of its property; file a peti-
tion or an answer to a petition under any chapter of the Bank-
ruptcy Reform Act of 1978, as amended (11 U.S.C. Section 101
et seq.), or file a petition or seek relief under or take ad-

18



vantage of any other similar law or statute of the United
States of America, any state thereof or any foreign country;

(g) if a court of competent jurisdiction shall en-
ter an order, judgment or decree appointing or authorizing a
receiver, trustee, liquidator, custodian or conservator of the
Debtor or any of its Subsidiaries or of the whole or substan-
tially all of its property, or enter an order for relief
against the Debtor or any of its Subsidiaries in any case com-
menced under any chapter of the Bankruptcy Reform Act of 1978,
as amended, or grant relief under any other similar law or
statute of the United States of America, any state thereof or
any foreign country; or if, under the provisions of any law
for the relief or aid of debtors, a court of competent juris-
diction or a receiver, trustee, liquidator, custodian or con-
servator shall assume custody or control or take possession of
the Debtor or any of its Subsidiaries or of the whole or sub-
stantially all of its property; of if there is commenced
against the Debtor or any of its Subsidiaries any proceeding
for any of the foregoing relief or if a petition is filed
against the Debtor or any of its Subsidiaries under any chap-
ter of the Bankruptcy Reform Act of 1978, as amended, or under
any other similar law or statute of the United States of Amer-
ica or any state thereof or any foreign country and such pro-
ceeding or petition remains undismissed for a period of 60
days; or if the Debtor or any Subsidiary by any act indicates
its consent to, approval of or acquiescence in any such pro-
ceeding or petition;

(h) if any judgment against the Debtor or any of
its Subsidiaries or any attachment or execution against any of
its or their property for any amount in excess of $100,000.re-
mains unpaid, unstayed or undismissed for a period of more
than sixty days;

(i) if the Debtor shall terminate, or permit any
Subsidiary to terminate, any employee benefit plan maintained
by the Debtor or any Subsidiary so as to incur any liability
to the Pension Benefit Guaranty Corporation established pursu-
ant to ERISA; allow or suffer to exist any prohibited transac-
tion involving any of such employee benefit plans or any trust
created thereunder which would subject the Debtor or any Sub-
sidiary to a tax or penalty on prohibited transactions imposed
under Code Section 4975 or ERISA; fail to pay, or permit any
Subsidiary to fail to pay, to any such employee benefit plan
any contribution which it or such Subsidiary is obligated to
pay under the terms of such plan; or allow or suffer to exist
any occurrence of a reportable event, or any other event or
condition, which presents a material risk of termination by
the Pension Benefit Guaranty Corporation of any such employee
benefit plan (as used herein, the terms "employee benefit
plans" and "reportable event" shall have the respective mean-

19



ings assigned to them in ERISA, and the term "prohibited
transaction" shall have the meaning assigned to it in Code
Section 4975 and ERISA);

(j) The Debtor shall make or suffer any unautho-
rized assignment or transfer of any unit of the Equipment or
of the right to possession of any thereof; or

(k) The Equipment, or any unit thereof, shall be
attached, distrained or otherwise levied upon and such attach-
ment, distraint or levy shall not be vacated within 10 days;

Then, in the case of an Event of Default described in clauses
(f) or (g) above, the unpaid balance of the Obligations and
all interest accrued thereon shall automatically (without any
action on the part of the Agent and without presentment, de-
mand, protest or notice or any kind, all of which are hereby
expressly waived) forthwith become due and payable, and, in
the case of any other Event of Default, then and in any such
event, and at any time thereafter if such or any other Event
of Default shall then be continuing, the Agent may, at its op-
tion, declare all of the Obligations to be due and payable,
whereupon the maturity of the then unpaid balance of all of
the Obligations shall be accelerated and the same, and all in-
terest accrued thereon, shall forthwith become due and payable
without presentment, demand, protest or notice of any kind,
all of which are hereby expressly waived, anything contained
herein, in any of the other Security Documents or in any of
the Notes to the contrary notwithstanding.

12. Collections and Proceeds.

(a) Upon the occurrence and during the continuance
of any Event of Default, the Debtor will immediately upon re-
ceipt of all checks, drafts, cash or other remittances in pay-
ment for any Collateral sold, transferred, leased or otherwise
disposed of, or in payment or on account of any Collateral
consisting of contracts, contract rights, or general intangi-
bles, deliver any such items to the Agent accompanied by a re-
mittance report in form supplied or approved by the Agent,
such items to be delivered to the Agent in the same form re-
ceived, endorsed or otherwise assigned by the Debtor where
necessary to permit collection of items and, regardless of the
form of such endorsement, the Debtor hereby waives present-
ment, demand, notice of dishonor, protest, notice of protest
and all other notices with respect thereto. All such remit-
tances shall be applied and credited by the Agent first to
satisfaction of the Obligations or as otherwise required by
applicable law, and to the extent not so credited or applied,
shall be paid over to the Debtor. Upon the occurrence and
during the continuance of any Event of Default, any proceeds
of the Collateral received by the Debtor shall not be commin-
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gled with other property of the Debtor, but shall be segregat-
ed, held by the Debtor in trust for the Agent, and immediately
delivered to the Agent in the form received, duly endorsed in
blank where appropriate to effectuate the provisions hereof,
the same to be held by the Agent as additional Collateral
hereunder or, at the Agent's option, to be applied to payment
of the Obligations, whether or not due and in any order.

(b) In its discretion, the Agent may, at any time
and from time to time upon the occurrence and during the con-
tinuance of any Event of Default, in its name or the Debtor's
or otherwise, notify any obligor of any contract, document,
instrument, chattel paper or general intangible included in
the Collateral to make payment to the Agent, and demand, sue
for, collect or receive any money or property at any time pay-
able or receivable on account of or in exchange for, or make
any compromise or settlement deemed desirable by the Agent
with respect to, any Collateral, and/or extend the time of
payment, arrange for payment in installments, or otherwise
modify the terms of, or release, any Collateral or Obliga-
tions, all without notice to or consent by the Debtor and
without otherwise discharging or affecting the Obligations,
the Collateral or the security interest granted herein.

13. Rights and Remedies on Default.

Upon the occurrence and during the continuance of
any Event of Default:

(a) the Agent shall at any time thereafter have the
right, with or without notice to the Debtor, as to any or all
of the Collateral, by any available judicial procedure, or
without judicial process, to take possession of the Collateral
and without liability for trespass to enter any premises where
the Collateral may be located for the purpose of taking pos-
session of or removing the Collateral without notice or demand
and with or without judicial procedure (said notice and de-
mand, and also any right or action for trespass or damages
hereby being waived), and, generally, to exercise any and all
rights afforded to the Agent as a secured party under the Uni-
form Commercial Code or other applicable law;

(b) without limiting the generality of the forego-
ing, the Debtor agrees that the Agent shall have the right to
sell, lease, or otherwise dispose of all or any part of the
Collateral, whether in its then condition or after further
preparation or processing, either at public or private sale or
at any broker's board, in lots or in bulk, for cash or on
credit, with or without warranties or representations, by one
or more contracts, in one or more parcels, at the same or dif-
ferent times, with or without having the Collateral at the
place of sale or other disposition, for cash and/or credit,
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and upon any terms, at such place(s) and time(s) and to such
person(s) as the Agent deems best, all without demand, notice
or advertisement whatsoever except that where an applicable
statute requires reasonable notice of sale or other disposi-
tion the Debtor hereby agrees that the sending of ten days'
notice by first class mail, postage prepaid, to any address of
the Debtor set forth in this Agreement shall be deemed reason-
able notice thereof. If any Collateral is sold by the Agent
upon credit or for future delivery, the Agent shall not be li-
able for the failure of the purchaser to pay for same and in
such event the Agent may resell such Collateral. The Agent
may buy any Collateral at any public sale and, if any Collat-
eral is of a type customarily sold in a recognized market or
is of the type which is the subject of widely distributed
standard price quotations, the Agent may buy such Collateral
at private sale and in each case may make payment therefor by
any means. If any Collateral shall require rebuilding, re-
pairing, maintenance, preparation, or is in process or other
unfinished state, the Agent shall have the right, at its op-
tion, to do such rebuilding, repairing, preparation, process-
ing or completion of manufacturing, for the purpose of putting
the Collateral in such saleable or disposable form as it shall
deem appropriate; and

(c) at the Agent's request, the Debtor shall assem-
ble the Collateral and make it available to the Agent at such
reasonable location which the Agent shall select, whether at
the Debtor's premises or elsewhere, and make available to the
Agent, without rent, all of the Debtor's premises and facili-
ties for the purpose of the Agent's taking possession of, re-
moving or putting the Collateral in saleable or disposable
form. The proceeds of any such sale, lease or other disposi-
tion of the Collateral shall be applied first, to the expenses
of retaking, holding, storing, processing and preparing for
sale, selling, and the like, and to the reasonable attorneys'
fees and legal expenses incurred by the Agent in attempting to
collect the Obligations or enforce this Agreement or in the
prosecution or defense of any action or proceeding related to
the subject matter of this Agreement, and then to satisfaction
of the Obligations, and to the payment of any other amounts
required by applicable law, after which the Agent shall ac-
count to the Debtor for any surplus proceeds. If, upon the
sale, lease or other disposition of the Collateral, the pro-
ceeds thereof are insufficient to pay all amounts to which the
Agent is legally entitled, the Debtor will be liable for the
deficiency, together with interest thereon at the rate pre-
scribed herein, and the reasonable fees of any attorneys em-
ployed by the Agent to collect such deficiency. To the extent
permitted by applicable law, the Debtor waives all claims,
damages and demands against the Agent and the Banks arising
out of the repossession, removal, retention or sale of the
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Collateral other than those resulting from the wilful miscon-
duct or gross negligence of the Agent or the Banks.

14. Costs and Expenses.

Any and all reasonable fees, costs and expenses, of
whatever kind or nature, including the reasonable attorneys'
fees and legal expenses incurred by the Agent, in connection
with the preparation of this Agreement and all other documents
relating hereto and the consummation of this transaction, the
filing or recording of financing statements and other docu-
ments (including all taxes in connection herewith) in public
offices, the payment or discharge of any taxes, insurance pre-
miums, encumbrances or otherwise protecting, maintaining or
preserving the Collateral, the release or partial release of
Collateral from the lien of this Agreement, or the enforcing,
foreclosing, retaking, holding, storing, processing, selling
or otherwise realizing upon the Collateral and the Agent's se-
curity interest therein, whether through judicial proceedings
or otherwise, or in defending or prosecuting any actions or
proceedings arising out of or related to the transaction to
which this Agreement relates, shall be borne and paid by the
Debtor on demand to the Agent.

15. Power of Attorney.

The Debtor authorizes the Agent and does hereby
make, constitute and appoint the Agent, and any officer of the
Agent, with full power of substitution, as the Debtor's true
and lawful attorney-in-fact, effective as of the date hereof
but exercisable only upon the occurrence and during the con-
tinuance of any Event of Default, with power, in its own name
or in the name of the Debtor, to endorse any notes, checks,
drafts, money orders, or other instruments of payment (includ-
ing payments payable under or in respect of any policy of in-
surance) in respect of the Collateral that may come into pos-
session of the Agent; to sign and endorse any invoice, freight
or express bill, bill of lading, storage or warehouse re-
ceipts, drafts against debtors, assignments, verifications and
notices in connection with accounts, and other documents re-
lating to Collateral; to receive, open and dispose of all mail
from Lessees addressed to the Debtor and notify the Post Of-
fice authorities to change the address for delivery of mail
addressed to the Debtor to such address as the Agent may des-
ignate; to execute proofs of claim and loss; to pay or dis-
charge taxes, liens, security interests or other encumbrances
at any time levied or placed on or threatened against the Col-
lateral; to demand, collect, receipt for, compromise, settle
and sue for monies due in respect of the Collateral or under
insurance policies; and, generally, to do, at the Agent's op-
tion and at the Debtor's expense, all acts and things which
the Agent reasonably deems necessary to protect, preserve and
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realize upon the Collateral and the Agent's security interest
therein in order to effect the intent of this Agreement all as
fully and effectually as the Debtor might or could do; and the
Debtor hereby ratifies all that said attorney shall lawfully
do or cause to be done by virtue hereof other than the wilful
misconduct or gross negligence of the Agent. This power of
attorney being coupled with an interest shall be irrevocable
for the term of this Agreement and thereafter as long as any
of the Obligations shall be outstanding.

16. Notices.

Unless otherwise specified herein to the contrary,
any notice required hereunder shall be deemed duly given when
actually delivered, or when mailed by certified or registered
mail, return receipt requested, in each case to the address of
the Debtor or the Agent specified above and to the address of
each Bank specified on the signature page hereof or in such
Bank's Joinder Agreement, as the case may be, or to any other
address of such party of which the other party has been noti-
fied in like manner.

17. Other Security.

To the extent that the Obligations are now or here-
after secured by property other than the Collateral or by the
guarantee, endorsement or property of any other person, firm,
corporation or other entity, then the Agent shall have the
right in its sole discretion to pursue, relinquish, subordi-
nate, modify or take any other action with respect thereto,
without in any way modifying or affecting any of the Agent's
rights and remedies hereunder. The Agent's prior recourse to
any Collateral shall not constitute a condition of any demand,
suit or proceeding for payment of the Obligations.

18. Pro Rata Shares.

Each Bank agrees that if it shall, through the exer-
cise of a right of banker's lien, setoff, counterclaim or oth-
erwise, obtain payment with respect to any Note which results
in its receiving more than its pro rata share of the aggregate
payments or reductions of all Notes, it shall be deemed to
have simultaneously purchased from such other Banks a partici-
pation in the Notes held by such other Banks so that the
amount of unpaid Notes and participations therein held by all
Banks shall be pro rata. The Debtor expressly consents to the
foregoing arrangements and agrees that any holder of a partic-
ipation in a Note so acquired may exercise any and all rights
of banker's lien, setoff, counterclaim or otherwise with re-
spect to any and all moneys owing by such holder to the Debtor
as fully as if such holder were a holder of a Note in the
amount of such participation. If all or any portion of any
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such excess payment is thereafter recovered from the holder
which received the same, the purchase provided for herein
shall be deemed to have been rescinded to the extent of such
recovery, without interest.

19. Representations and Warranties.

In order to induce the Agent and the Banks to enter
into this Agreement and to make the Loans as herein provided
for, the Debtor makes the following representations and war-
ranties which shall survive the execution and delivery of this
Agreement and the Notes:

(a) The Debtor is a duly organized and validly ex-
isting corporation in good standing under the laws of the
State of New Jersey, with perpetual corporate existence, and
has the corporate power and authority to own its properties
and to transact the business in which it is engaged or pres-
ently proposes to engage. The Debtor is duly qualified as a
foreign corporation and in good standing in all states where
its failure to so qualify would have a material adverse effect
on its business or financial condition.

(b) Schedule 19(b) annexed hereto correctly sets
forth the name of each Subsidiary in existence on the date
hereof, its state of incorporation and a statement of the out-
standing capitalization and the ownership of its stock. Each
of the Subsidiaries is a duly organized and validly existing
corporation and in good standing under the laws of its state
of incorporation, and is duly qualified as a foreign corpora-
tion, and in good standing in all states where its failure to
so qualify would have a material adverse effect on its busi-
ness or financial condition.

(c) The Debtor has the corporate power to borrow
and to execute, deliver and carry out the terms and provisions
of this Agreement, the Notes and all instruments and documents
delivered by it pursuant to this Agreement, and the Debtor has
taken or caused to be taken all necessary corporate action
(including, but not limited to, the obtaining of any consent
of stockholders required by law or by the Articles or Certifi-
cate of Incorporation or bylaws of the Debtor or any Subsid-
iary) to authorize the execution, delivery and performance of
this Agreement, the borrowings hereunder, the making and de-
livery of the Notes, and the execution, delivery and perfor-
mance of the instruments and documents delivered by it pursu-
ant to this Agreement.

(d) Neither the Debtor nor any Subsidiary is in de-
fault in any material respect under any indenture, mortgage,
deed of trust, agreement or other instrument to which it is a
party or by which it may be bound. Neither the execution and
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delivery of this Agreement, the Notes or any of the instru-
ments and documents to be delivered pursuant to this Agree-
ment, nor the consummation of the transactions herein and
therein contemplated, nor compliance with the provisions here-
of or thereof will violate any law or regulation, or any order
or decree of any court or governmental instrumentality, or
will conflict with, or result in the breach of, or constitute
a default under, any indenture, mortgage, deed of trust,
agreement or other instrument to which the Debtor or any Sub-
sidiary is a party or by which any of them may be bound, or
result in the creation or imposition of any lien, charge or
encumbrance upon any of the property of the Debtor or any Sub-
sidiary thereunder (except for the liens provided for herein),
or violate any provision of the Articles or Certificate of In-
corporation, bylaws or any preferred stock provisions of the
Debtor or any Subsidiary.

(e) This Agreement, the Notes and each of the other
instruments and documents executed by the Debtor and delivered
to the Agent or any of the Banks pursuant to this Agreement
constitute the legal, valid and binding obligations of the
Debtor and are enforceable in accordance with their respective
terms; provided, however, that such enforcement may be limited
by applicable bankruptcy, insolvency, reorganization, morato-
rium or other similar laws, now or hereafter in effect, relat-
ing to or affecting the enforcement of creditors' rights gen-
erally.

(f) There are no actions, suits or proceedings
pending, or to the knowledge of the Debtor threatened, against
or affecting the Debtor or any Subsidiary before any court,
arbitrator or governmental or administrative body or agency
which might result in any material adverse change in the busi-
ness, operations, properties or assets or in the condition,
financial or otherwise, of the Debtor and its Subsidiaries
taken as a whole. Neither the Debtor nor any Subsidiary is in
default in any material respect under any applicable statute,
rule, order, decree or regulation of any court, arbitrator or
governmental body or agency having jurisdiction over the Debt-
or or any Subsidiary.

(g) The consolidated balance sheet of the Debtor
and its Subsidiaries as at December 31, 1984, and the related
consolidated statement of income and surplus account of the
Debtor and its Subsidiaries for the fiscal year ended on said
date, including in each case the related schedules and notes,
certified by Laventhol & Horwath, independent public accoun-
tants, and heretofore delivered to the Agent and the Banks,
are all true and correct and present fairly (i) the financial
position of the Debtor and its Subsidiaries as at the date of
such balance sheet, and (ii) the results of the operations of
the Debtor and its Subsidiaries for said fiscal year. The
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consolidated balance sheet of the Debtor and its Subsidiaries
as at September 30, 1985, and the related consolidated state-
ment of income of the Debtor and its Subsidiaries for the nine
month period ended on such date, including in each case the
related schedules and notes, certified by the chief accounting
officer of the Debtor and heretofore delivered to the Agent
and the Banks, are all true and correct and present fairly,
subject to normal recurring year-end audit adjustments, (i)
the financial position of the Debtor and its subsidiaries as
at such date, and (ii) the results of the operations of the
Debtor and its Subsidiaries for such period. Neither the
Debtor nor any of its Subsidiaries had any material direct or
contingent liabilities as of such dates which are not provided
for or reflected in such balance sheets or referred to in the
notes thereto. All such financial statements have been pre-
pared in accordance with generally accepted accounting princi-
ples applied on a basis consistently maintained throughout the
period involved. There has been no material adverse change in
the assets, liabilities, properties, business and condition,
financial or otherwise, of the Debtor and its Subsidiaries
since September 30, 1985.

(h) The Debtor and its Subsidiaries have filed all
tax returns which are required to be filed, and have, except
to the extent such taxes are being diligently contested in
good faith and the Debtor has established appropriate reserves
therefor, paid all taxes which have become due pursuant to
such returns or pursuant .to any assessment received by them.

(i) No action of, or filing with, any United States
governmental or public body or authority (other than normal
reporting requirements or filing of financing statements under
the Uniform Commercial Code or the filing of this Agreement
under the Interstate Commerce Act) is required to authorize,
or is otherwise required in connection with, the execution,
delivery and performance of this Agreement, the Assignment,
the Notes, or any of the instruments or documents to be deliv-
ered pursuant to this Agreement.

(j) Neither the Schedules hereto, nor the financial
statements referred to in Section 19(g), nor any certificate,
statement, report or other document furnished to the Agent or
any of the Banks by the Debtor in connection herewith or in
connection with any transaction contemplated hereby, nor this
Agreement contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the
statements contained therein not misleading.

(k) The proceeds of the borrowings made pursuant to
this Agreement will be used by the Debtor only for the pur-
poses set forth in Section 2 hereof. None of the proceeds
will be used, directly or indirectly, for the purpose of pur-
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chasing or carrying any "margin stock" as such term is defined
in Regulation U, as amended (12 C.F.R. Part 221) issued by the
Board of Governors of the Federal Reserve System (the "Board")
or for the purpose of reducing or retiring any Indebtedness
which was originally incurred to purchase or carry margin stock
or for any other purpose which might constitute any of the
loans under this Agreement a "purpose credit" within the mean-
ing (and interpretation of) of said Regulation U or Regulation
X (12 C.F.R. Part 224) of the Board. Neither the Debtor nor
any Subsidiary nor any agent acting in its or on their behalf
has taken or will take any action which might cause this Agree-
ment or any of the documents or instruments delivered pursuant
hereto to violate any regulation of the Board or to violate the
Securities Exchange Act of 1934.

(1) The Debtor is not an "investment company," or an
"affiliated person" of, or "promoter" or "principal underwrit-
er" for, an "investment company," as such terms are defined in
the Investment Company Act of 1940, as amended (15 U.S.C. Sec-
tion 80al, et seq.). Assuming the accuracy of the Banks' rep-
resentations set forth in Section 21(i) hereof the acquisition
of the Notes by the Banks, the application of the proceeds and
repayment thereof by the Debtor and the performance of the
transactions contemplated by this Agreement will not violate
any provision of said Act, or any rule regulation or order is-
sued by the Securities and Exchange Commission thereunder.

(m) None of the employee benefit plans maintained at
any time by the Debtor or any Subsidiary or the trusts created
thereunder have engaged in a prohibited transaction which could
subject any such employee benefit plan or trust to a material
tax or penalty on prohibited transactions imposed under Code
Section 4975 or ERISA. None of the employee benefit plans
maintained at any time by the Debtor or any Subsidiary which
are employee pension benefit plans, or the trusts created
thereunder, have been terminated; nor has any such employee
benefit plan incurred any liability to the Pension Benefit
Guaranty Corporation established pursuant to ERISA, other than
for required insurance premiums which have been paid when due,
or incurred any accumulated funding deficiency, whether or not
waived; nor has there been any reportable event, or other event
or condition, which presents a risk of termination of any such
employee benefit plan by such Pension Benefit Guaranty Corpora-
tion. The present value of all accrued benefits under the em-
ployee benefit plans maintained at any time by the Debtor or any
Subsidiary which are employee pension benefit plans did not, as
of the most recent valuation date, exceed the then current value
of the assets of such employee benefit plans allocable to such
accrued benefits by more than Forty-One Million Dollars based
upon the actuarial assumptions used in the plan. The consumma-
tion of any of the Loans will not involve any prohibited transac-
tion. As used herein, the terms "employee benefit plan," "em-
ployee pension benefit plan," "accumulated funding deficiency," "re-
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portable event," and "accrued benefits" shall have the respec-
tive meanings assigned to them in ERISA, and the term "prohib-
ited transaction" shall have the meaning assigned to it in
Code Section 4975 and ERISA.

20. The Agent.

(a) Each Bank irrevocably designates and appoints
Fleet National Bank as the Agent of such Bank under this
Agreement, the other Security Documents and each agreement,
instrument or document evidencing any of the Obligations, and
each Bank hereby irrevocably authorizes Fleet National Bank as
the Agent for such Bank, to execute each agreement, instrument
or document evidencing any of the Obligations and to take such
action on its behalf under the provisions of such agreements,
instruments and documents and to exercise such powers and per-
form such duties as are expressly delegated to the Agent by
the terms hereof and thereof, together with such other powers
as are reasonably incidental thereto. Notwithstanding any
provision to the contrary elsewhere in this Agreement or in
any other document, the Agent shall not have any duties or re-
sponsibilities, except those expressly set forth herein, or
any fiduciary relationship with any Bank, and no implied cove-
nants, functions, responsibilities, duties, obligations or li-
abilities shall be read into this Agreement or otherwise exist
against the Agent.

(b) The Agent may execute any of its duties under
this Agreement, the other Security Documents and each other
agreement, instrument or document evidencing any of the Obli-
gations by or through agents or attorneys-in-fact and shall be
entitled to advice of counsel concerning all matters pertain-
ing to such duties.

(c) Neither the Agent nor any of its officers, di-
rectors, employees, agents, attorneys-in-fact or affiliates
shall be (i) liable to any Bank for any action lawfully taken
or omitted to be taken by it or such person under or in con-
nection with this Agreement, the other Security Documents or
any other agreement, instrument or document evidencing any of
the Obligations (except for its or such person's own gross
negligence or willful misconduct) or (ii) responsible in any
manner to any Bank for any recitals, statements, representa-
tions or warranties made by the Debtor or any officer thereof
contained in this Agreement, the other Security Documents or
in any other agreement, instrument or document evidencing any
of the Obligations or for the value, validity, effectiveness,
genuineness, enforceability or sufficiency of this Agreement,
the other Security Documents, the Notes or any other such
agreement, instrument or document or for any failure of the
Debtor to perform its obligations hereunder or thereunder.
The Agent shall not be under any obligation to any Bank to as-
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certain or to inquire as to the observance or performance of
any of the agreements contained in, or conditions of, this
Agreement, the other Security Documents or any other agree-
ment, instrument or document evidencing any of the Obliga-
tions, or to inspect the properties, books or records of the
Debtor.

(d) The Agent shall be entitled to rely, and shall
be fulLy protected in relying, upon any Note, writing, resolu-
tion, notice, consent, certificate, affidavit, letter, cable-
gram, telegram, telecopy, telex or teletype message, state-
ment, order or other document or conversation believed by it
to be genuine and correct and to have been signed, sent or
made by the proper person or persons and upon advice and
statements of legal counsel (including without limitation
counsel to the Debtor), independent accountants and other ex-
perts selected by the Agent. The Agent may deem and treat the
named payee of any Note as the owner thereof for all purposes
unless a written notice of assignment, negotiation or transfer
thereof shall have been filed with the Agent. The Agent shall
be fully justified in failing or refusing to take any action
under this Agreement, the other Security Documents or -any oth-
er agreement, instrument or document evidencing any of the Ob-
ligations unless it shall first receive such advice or concur-
rence of the Banks as it deems appropriate or it shall first
be indemnified to its satisfaction by the Banks against any
and all liability and expense which may be incurred by it by
reason of taking or continuing to take any such action. The
Agent shall in all cases be fully protected in acting, or in
refraining from acting, under this Agreement, the other Secu-
rity Documents, the Notes and each agreement, instrument or
document evidencing any of the Obligations in accordance with
a request of the Banks, and such request and any action taken
or failure to act pursuant thereto shall be binding upon all
the Banks and all future holders of the Notes.

(e) The Agent shall not be deemed to have knowledge
or notice of the occurrence of any Event of Default hereunder
unless the Agent has received notice from a Bank or the Debtor
referring to this Agreement, describing such Event of Default
and stating that such notice is a "notice of default". In the
event that the Agent receive such a notice, the Agent shall
give notice thereof to the Banks and consult with the Banks
with respect to the action to be taken.

(f) Each Bank expressly acknowledges that neither
the Agent nor.any of its officers, directors, employees,
agents, attorneys-in-fact or affiliates has made any represen-
tation or warranties to it and that no act by the Agent here-
inafter taken, including any review of the affairs of the
Debtor or any other person, shall be deemed to constitute any
representation or warranty by the Agent to any Bank. Each
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Bank represents to the Agent that it has, independently and
without reliance upon the Agent or any other Bank, and based
on such documents and information as it has deemed appropri-
ate, made its own appraisal of and investigation into the
business, operations, property, financial and other condition
and credit-worthiness of the Debtor and made its own decision
to make its loans under the Note issued to it and enter into
this Agreement. Each Bank also represents that it will, inde-
pendently and without reliance upon the Agent or any other
Bank, and based on such documents and information as it shall
deem appropriate at the time, continue to make its own credit
analysis, appraisals and decisions in taking or not taking ac-
tion under this Agreement, and to make such investigation as
it deems necessary to inform itself as to the business, opera-
tions, property, financial and other condition and credit-
worthiness of the Debtor. Except for notices, reports and
other documents expressly required to be furnished to the
Banks by the Agent hereunder, the Agent shall not have any
duty or responsibility to provide any Bank with any credit or
other information concerning the business, operations, proper-
ty, financial and other condition or credit-worthiness of the
Debtor or any other person which may come into the possession
of the Agent or any of its officers, directors, employees,
agents, attorneys-in-fact or affiliates..

(g) The Banks agree to indemnify the Agent in its
capacity as such (to the extent not reimbursed by the Debtor
and without limiting the obligation of the Debtor to do so),
on a ratable basis, from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements of any kind whatsoever
which may at any time (including without limitation at any
time following the payment of the Notes) be imposed on, in-
curred by or asserted against the Agent in any way relating to
or arising out of this Agreement, any other Security Document,
any other agreement, instrument or document evidencing any of
the Obligations, or any documents contemplated by or referred
to herein or therein or the transactions contemplated hereby
or thereby or any action taken or omitted by the Agent under
or in connection with any of the foregoing, provided that no
Bank shall be liable for the payment of any portion of such
liabilities, obligations, expenses or disbursements resulting
solely from the Agent's gross negligence or willful miscon-
duct. The agreements in this subsection shall survive the
payment of the Obligations and all other amounts payable here-
under.

(h) The Agent and its affiliates may make loans to,
accept deposits from and generally engage in any kind of busi-
ness with the Debtor as though the Agent were not the Agent
hereunder. With respect to loans made or renewed by it and
any Note issued to it, the Agent shall have the same rights
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and powers under this Agreement as any Bank and may exercise
the same as though it were not the Agent, and the terms "Bank"
and "Banks" shall include the Agent in its individual capaci-
ty.

(i) The Agent may resign as Agent upon ten days'
notice to the Banks and the Debtor. If the Agent shall resign
as Agent under this Agreement, then the Banks shall appoint a
successor agent for the Banks which successor agent shall be
approved by the Debtor, whereupon such successor agent shall
succeed to the rights, powers and duties of the Agent under
this Agreement and the other Security Documents, and the term
"Agent" (as used herein and in any other documents or instru-
ments executed in connection herewith) shall mean such succes-
sor agent effective upon its appointment, and the former
Agent's rights, powers and duties as Agent shall be terminated
without any other or further act or deed on the part of such
former Agent or any of the parties to this Agreement or any
holders of the Notes. After any retiring Agent's resignation
hereunder as Agent, the provisions of this Section 20 shall,
inure to its benefit as to any actions taken or omitted to be
taken by it while it was Agent under this Agreement.

(j) Unless the Agent shall have determined that im-
mediate action is desirable in order to protect the interests
of the Banks, the Agent shall consult with the Banks before
exercising any remedies under each agreement, instrument or
document evidencing any of the Obligations.

(k) Upon the occurrence and during the continuance
of any Event of Default under paragraphs (f) or (g) of Sec-
tion 11 hereof, or if the Agent shall declare the Obligations
to be due and payable under Section 11 hereof upon the occur-
rence and during the continuance of any other Event of De-
fault, then any payments made by the Debtor to any Bank or the
Agent and any proceeds of Collateral received by the Agent or
any Bank under any agreement, instrument or document evidenc-
ing any of the Obligations, shall be divided ratably between
the Banks in proportion to their respective interests in the
Obligations.

21. Miscellaneous.

(a) Beyond the safe custody thereof and its obliga-
tions as a secured creditor under applicable law, the Agent
shall have no duty as to the collection of any Collateral in
its possession or control or in the possession or control of
any nominee of the Agent, or any income thereon or as to the
preservation of rights against parties or any other rights
pertaining thereto. The Debtor hereby releases the Agent and
the Banks from any claims, causes of action and demands at any
time arising out of or with respect to this Agreement (except

32



for Section 2 hereof), the Obligations, the Collateral and its
use and/or any actions taken or omitted to be taken by the
Agent with respect thereto, except for any actions taken or
omitted to be taken due to the gross negligence or willful
misconduct of the Agent, and the Debtor hereby agrees to hold
the Agent and the Banks harmless from and with respect to any
and all such claims, causes of action and demands.

(b) No course of dealing between the Debtor and the
Agent, nor any failure to exercise, nor any delay in exercis-
ing, on the part of the Agent, any right, power or privilege
hereunder shall operate as a waiver thereof; nor shall any
single or partial exercise of any right, power or privilege
hereunder or thereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privi-
lege.

(c) All of the Agent's rights and remedies with re-
spect to the Collateral, whether established hereby or by any
other agreements, instruments or documents or by law shall be
cumulative and may be exercised singly or concurrently.

. (d) This Agreement shall be governed by the law of
the State of New York applicable to contracts made and to be
performed in such State. The provisions of this Agreement are
severable, and if any clause or provision shall be held inva-
lid or unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only
such clause or provision, or part thereof, in such jurisdic-
tion and shall not in any manner affect such clause or provi-
sion in any other jurisdiction, or any other clause or provi-
sion of this Agreement in any jurisdiction.

(e) This Agreement is subject to modification only
by a writing signed by the Agent, the Banks and the Debtor.

(f) The benefits and burdens of this Agreement
shall inure to the benefit of and be binding upon the respec-
tive successors and assigns of the Debtor, the Agent and each
of the Banks; provided, however, that the rights and obliga-
tions of the Debtor under this Agreement shall not be assigned
or delegated without the prior written consent of the Agent,
and any purported assignment or delegation without such con-
sent shall be void.

(g) In the event that the Agent or the Banks shall
retain or engage an attorney or attorneys to collect or en-
force or protect its interests with respect to this Agreement,
any other Security Document, any Note or any instrument or
document delivered pursuant to this Agreement, or to protect
the rights of any holder or holders with respect thereto, the
Debtor shall pay all of the costs and expenses of such ccllec-
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tion, enforcement or protection, including reasonable attor-
neys' fees, and the Bank or the holder of such Note, as the
case may be, may take judgment for all such amounts, in addi-
tion to the unpaid principal balance of the Note and accrued
interest thereon.

(h) The Debtor hereby waives trial by jury in any
litigation in any court with respect to, in connection with,
or arising out of this Agreement, or any Note, or any instru-
ment or document delivered pursuant to this Agreement, or the
validity, protection, interpretation, collection or enforce-
ment thereof, or any other claim or dispute relating to this
Agreement or the transactions contemplated hereby, between the
Debtor, the Agent or any of the Banks; and the Debtor hereby
waives the right to interpose any setoff or counterclaim or
crossclaim in connection with any such litigation, irrespec-
tive of the nature of such setoff, counterclaim or crossclaim,
unless such setoff, counterclaim or crossclaim could not, by
reason of any applicable Federal or State procedural laws, be
interposed, pleaded or alleged in any other action.

(i) The Debtor represents and warrants that neither
the Debtor, nor any agent acting on its behalf, -has, either
directly or indirectly, offered any Note for sale to, or so-
licited any offer'to buy the Note from, or otherwise negotiat-
ed in respect thereof with, anyone other than the Agent and
the Banks, and agrees that no such offer to sell, or to buy
any Note, or any solicitation thereof will be made to or with
any person so as to bring the issuance or sale thereof within
the provisions of Section 5 of the Securities Act of 1933, as
amended. Each Bank represents and warrants that it is making
the Loan made by it hereunder for its own account and not with
any present intention of making any public offering or effect-
ing any distribution of any Note, but such Bank reserves the
right to transfer any Note (in accordance with applicable law)
if, at any future date, such Bank shall deem it advisable to
do so. The representations and warranties contained herein
shall survive the execution and delivery of this Agreement and
the Notes.

(j) The Debtor hereby irrevocably consents to the
jurisdiction of the Courts of the State of New York and of any
Federal Court located in such State in connection with any ac-
tion or proceeding arising out of or relating to this Agree-
ment, any other Security Document, all or any of the Notes, or
any document or instrument delivered pursuant to this Agree-
ment. In any such litigation the Debtor waives personal ser-
vice of any summons, complaint or other process and agrees
that the service thereof may be made by certified or regis-
tered mail directed to the Debtor at 1370 Avenue of the Ameri-
cas, New York, New York 10019.
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(k) This Agreement may be executed by the parties
hereto individually or in any combination, in one or more
counterparts, each of which shall be an original and all of
which shall together constitute one and the same agreement.

22. Term of Agreement; Release of Collateral.

(a) The term of this Agreement shall commence on
the date hereof and this Agreement shall continue in full
force and effect, and be binding upon the Debtor, until all of
the Obligations have been fully paid and performed and such
payment and performance has been acknowledged in writing by
the Agent, whereupon this Agreement shall completely termi-
nate. Upon such payment and performance, the Agent will
promptly deliver to Debtor the written acknowledgment thereof
referred to above.

(b)- At any time and from time to time so long as an
Event of Default is not continuing hereunder, the Agent shall
take such actions as'may be requested by the Debtor in order
to release Collateral consisting of railroad rolling stock
from the lien of this Agreement; provided, however, that in no
event shall such Collateral be released from the lien hereun-
der if after such release the outstanding principal balance of
the Loans would be greater than 85% of the Cost of Collateral
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consisting of railroad rolling stock subject to the lien of
this Agreement.

WITNESS the execution hereof as of the day and year
first above written.

[CORPORATE SEAL]
ACF INDUSTRIES, INCORPORATED

\

By.
Name:
Title:

Commitment:

$10,000,000

FLEET NATIONAL BANK, in its
individual capacity and as Agent

Name:Dean T. Holt
Titles?) Senior Vice resident

ACKNOWLEDGED AND AGREED:

DOLLAR DRY DOCK SAVINGS BANK

By_
Name: Noel Sieger-?'
Title: First Vice President

Commitment:

$5,000,000
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SCHEDULE A TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
BANK. INDIVIDUALLY AND AS AGENT
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SCHEDULE B
TO

BRIDGE LOAN, CHATTEL MORTGAGE AND SECURITY AGREEMENT
BETWEEN

ACF INDUSTRIES, INCORPORATED
AND

FLEET NATIONAL BANK, INDIVIDUALLY AND AS AGENT

The property covered by this Bridge Loan, Chattel
Mortgage and Security Agreement consists of: (a) all of the
railroad rolling stock listed on Annex A hereto and all of the
leases and agreements for use and all riders, amendments and
supplements thereto relating to the railroad rolling stock
listed on Annex A; and (b) all products and proceeds of any of
the foregoing in whatever form, including, without limitation,
any claims against third parties for loss or damage to or de-
struction of any or all of the foregoing and cash, negotiable
instruments and other instruments for the payment of money,
chattel paper, security agreements or other documents. The
grant effected hereby is not intended to conflict with the
terms of the Indenture. To the extent that such a conflict is
deemed to exist as to assets of the Debtor other than the
Equipment and the Lease, the terms of the Indenture shall gov-
ern.
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ANNEX"A"

Car
Numbers

_ -39491
39553
39555 - 39564

39422
39437
39460
39472
38984

38992
38995
38999

39027
39030
39034

39347
39421
39436
39449

^19461
38981
38986
38988
38990
38994
38997
39006
39008
39029
39032
39036
39038
39040

18980
38985
38987
38989
38993

J8996
39000
39007
39028
39031
39035
39037
39039
39041
39059
9̂193

- 39005

40353
40352
40355
40394

39058
39079
39242
40351

40392
40400

11/85

8/85
9/85
9/85

10/85
10/85
8/85

8/85

11/85

Car
Cost

549,864
45,572
455,72
45,572
43,468
89,110
89,110

445,272
445,284
184,352
46,088
46,088

138,264
92,176

138,264
46,008

921,760
92,176

138,264
46,088
46,088
46,088
46,659
46,659
46,659
46,659
46,659
46,659

279,954
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 46,659
$ 839,862
$ 979,860
$2,262,900
$2,244,714
$ 44,014
$ 50,111
$ 1,904,218
$ 350,777

$
$
$

$
$

$

$
$

$

$

$
$

$

AAR
Des.

C214

LOQ C214



Gar
Numbers

39*73 - 39*74
39*76
39*78
51166-51170
51172
51 17* -51 175
51076
51082
51086
51088
51090
51177
51017-51023
5102* - 510*0

711*1 - 71160

71230 - 71239

71161

71182
7118* -71186

Date
Built

11/85

11/85

11/85

11/85
7/85
7/85

10/85

11/85

10/85

11/85

$
$
$
$
$
$

. $

$
$
$

$

-$

$

$
$

Car
Cost

12 8,* 32
64,216
64,216

336,730
67,3*6

13*,692
67,570

67,278
*5*,822

1,064,826

861,780

* 17,030

81,128

53,685
161,055

AAR
Des.

C61*

T10*

T105

T106

Total Cars 378



SCHEDULE C TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
BANK, INDIVIDUALLY AND AS AGENT

Liens

None, except for liens, claims or encumbrances in-
curred in the ordinary course of the Debtor's business which
do not in the aggregate have a material adverse affect on the
business or financial condition of the Debtor.
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SCHEDULE D TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
BANK, INDIVIDUALLY AND AS AGENT

Chief Place of Business of the Debtor;
Offices where records are kept:

3301 Rider Trail South
Earth City, Missouri 63045-1393

All of the Collateral shall be stored, used or located within
the forty-eight contiguous states of the United States of
America; provided, however, that a portion of the Collateral
may from time to time temporarily be in use in the Dominion of
Canada in the ordinary course of business.
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EXHIBIT A TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
BANK, INDIVIDUALLY AND AS AGENT

JOINDER AGREEMENT

, 198

[Name and address
of New Bank]

Gentlemen:

Reference is made to the Bridge Loan, Chattel Mort-
gage and Security Agreement, dated December j[3, 1985 as amend-
ed to date, between, inter alia, ACF Industries, Incorporated
and Fleet National Bank, individually and as Agent (the "Loan
Agreement"). By signing in the space provided below, you
agree from and after the date hereof to become a Bank under
and as defined in the Loan Agreement and to be subject to the
terms and conditions thereof, and each of us agrees that you
shall have the rights and privileges of a Bank under and as
defined in the Loan Agreement, to the same extent as if you
had executed and delivered the Loan Agreement as of the date
thereof, and Schedule A to the Loan Agreement shall be deemed
to have been amended accordingly.

Your address for purposes of Section 16 of the Loan
Agreement is:

This agreement may be executed by the parties hereto
individually or in any combination in one or more counter-
parts, each of which shall be an original and all of which to-
gether shall constitute one and the same agreement. This
agreement shall not become effective until it has been duly
executed and delivered by each of the parties hereto.

Very truly yours,

ACF INDUSTRIES, INCORPORATED

BY.
Name:
Title:
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FLEET NATIONAL BANK, in its.
individual capacity and as
Agent

By.
Name:
Title:

[EACH OTHER BANK]

ACKNOWLEDGED AND AGREED!

[NEW BANK]

BY.
Name:
Title:

Commitment:

By
Name:
Title:
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EXHIBIT B TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
' BANK, INDIVIDUALLY AND AS AGENT

PROMISSORY NOTE

New York, New York
, 198

FOR VALUE RECEIVED, the undersigned, ACF INDUSTRIES
INCORPORATED, a New Jersey corporation (the "Borrower"), prom-
ises to pay to the order of , a

_̂̂ _ (the "Bank"), the principal sum of
Dollars ($ ) (or such lesser amount as

shall equal the aggregate unpaid principal amount of the Loans
made by the Bank under and pursuant to the Loan Agreement re-
ferred to below) in lawful money of the United States of Amer-
ica, on demand (and in any event no later than December 31,
1986), and to pay interest on the unpaid principal amount
hereof until maturity in like money at such office or place at
a rate equal to one-half of one percent (1/2%) per annum in
excess of the prime lending rate announced by Fleet National
Bank from time to time as its prime rate of interest (the
"Prime Rate"), which interest rate shall change when and as
the Prime Rate shall change, and after maturity (whether by
acceleration, demand or otherwise) at a rate equal to two and
one-half percent (2-1/2%) per annum in excess of the Prime
Rate (the "Post Maturity Rate"), which rate shall change as
aforesaid; provided, however, that the Post Maturity Rate
shall not become applicable hereto until two days after such
date of maturity. Interest on this Note shall be payable in
arrears monthly on the first day of each month commencing

1, 198 , at maturity, and thereafter upon demand,
and shall be calculated on the basis of a 360-day year and ac-
tual days. In no event shall the rate of interest on this
Note exceed the maximum rate authorized by applicable law.

This Promissory Note is issued pursuant to a Bridge
Loan, Chattel Mortgage and Security Agreement dated December

, 1985 (the "Loan Agreement"), between, inter alia, the Bor-
rower and Fleet National Bank, individually and as Agent (in
such capacity, the "Agent"). Reference is made to the Loan
Agreement for required and optional payments and prepayments
and rights of the holder hereof to accelerate the unpaid bal-
.ance hereof prior to maturity.

This Promissory Note is secured by the Loan Agree-
ment and the assignments and other agreements, instruments and
documents referred to in the Loan Agreement, all as more par-
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ticularly described and provided therein, and is entitled to
the benefits thereof.

The Borrower hereby waives diligence, demand, pre-
sentment, protest and notice of any kind, and assents to ex-
tensions of the time of payment, release, surrender or substi-
tution of security, or forbearance or other indulgence, with-
out notice.

The Bank has been authorized by the Borrower to rec-
ord on the schedule annexed to this Promissory Note (or on a
supplemental schedule thereto) the amount of each Loan made by
the Bank under the Loan Agreement and the amount of each pay-
ment or prepayment of principal of each such Loan received by
the Bank, it being understood however that failure to make any
such notation shall not affect the rights of the Bank or the
obligations of the Borrower hereunder or under the Loan Agree-
ment in respect of such Loans.

Payments of both principal and interest on this
Promissory Note are to be made to the Agent at its office at
111 Westminster Street, Providence, Rhode Island, or such oth-
er place as Agent hereof may from time to time designate, in
lawful money of the United States of America in immediately
available funds.

This Promissory Note may not be changed, modified or
terminated orally, but only by an agreement in writing signed
by the party to be charged.

This Promissory Note shall be governed by and con-
strued in accordance with the laws of the State of New York
applicable to contracts made and to be performed in such
State, and shall be binding upon the successors and assigns of
the Borrower and inure to the benefit of the Bank and its suc-
cessors and assigns.

IN WITNESS WHEREOF, the Borrower has executed and
delivered this Promissory Note on the date first above writ-
ten.

ACF INDUSTRIES, INCORPORATED

By
Name:
Title:
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EXHIBIT C TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
BANK, INDIVIDUALLY AND AS AGENT

FORM OF
SUPPLEMENT TO BRIDGE LOAN AND SECURITY AGREEMENT

SUPPLEMENT NO.
TO

SCHEDULE B
ANNEXED TO BRIDGE LOAN, CHATTEL MORTGAGE

AND SECURITY AGREEMENT
DATED DECEMBER /3, 1985

BETWEEN
ACF INDUSTRIES, INCORPORATED

("DEBTOR")
AND

FLEET NATIONAL BANK, INDIVIDUALLY AND AS AGENT ("AGENT")

WHEREAS, Debtor and the Agent entered into a certain
Bridge Loan, Chattel Mortgage and Security Agreement dated De-
cember /3 , 1985 (the "Loan Agreement") pursuant to which the
Banks (as defined therein) agreed to lend certain sums to
Debtor (the "Loans");

WHEREAS, pursuant to the Loan Agreement, Debtor is
obligated from time to time to deliver to the Agent this Sup-
plement to Bridge Loan, Chattel Mortgage and Security Agree-
ment, and it is a condition precedent to the obligation of the
Banks to make or maintain the Loans that Debtor shall execute
and deliver to the Agent this Supplement to Bridge Loan, Chat-
tel Mortgage and Security Agreement;

NOW, THEREFORE, the parties hereto hereby agree as
follows:

Schedule B to the Loan Agreement is hereby amended
and supplemented by the addition thereto of the following de-
scribed Collateral (as defined in the Loan Agreement) with re-
spect thereto, which additional Collateral is to be covered by
the Loan Agreement and the liens and encumbrances created
thereby:

Car Number Date Built
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As a condition to the making of the Loans by the
Banks, Debtor shall execute and deliver appropriate Uniform
Commercial Code financing statements which reflect the addi-
tional Equipment and Leases referred to a^bove.

IN WITNESS WHEREOF, the parties hereto have caused
this Supplement to be duly executed this day of

, 198 .

ACF INDUSTRIES, INCORPORATED

By.
Name:
Title:

FLEET NATIONAL BANK, in its individual
capacity and as Agent

By
Name:
Title:
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STATE OF NEW YORK )
* s s *

COUNTY OF NEW YORK )

On this day of , 198_, before me
personally came , to me known, who
being to me duly sworn, did depose and say that he resides at

• . • , that he is
the Of ACF INDUSTRIES, INCORPORATED, the
corporation described in and which executed the foregoing in-
strument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that
it was so affixed by order of the board of directors of said
corporation, and that he signed his name thereto by like or-
der.

STATE OF NEW YORK )
* ss *

COUNTY OF NEW YORK )

On this day of , 198 , before
me personally came ^ • ~ to me known, wHo being
to me duly sworn, did depose and say that he resides at

• , that he is the
of FLEET NATIONAL BANK, the bank de~

scribed in and which executed the foregoing instrument; and
that he signed his name thereto by order of the board of di-
rectors of said bank.
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EXHIBIT D TO BRIDGE LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT BETWEEN ACF

INDUSTRIES, INCORPORATED AND FLEET NATIONAL
BANK, INDIVIDUALLY AND AS AGENT

SUPPLEMENT TO ASSIGNMENT OF LEASES

SUPPLEMENT NO.
TO

SCHEDULE I
ANNEXED TO ASSIGNMENT OF LEASES
DATED AS OF DECEMBER ££, 1985

BY
ACF INDUSTRIES, INCORPORATED

("ASSIGNOR")
TO

FLEET NATIONAL BANK, AS AGENT ("AGENT")

WHEREAS, Assignor and the Agent entered into a cer-
tain Bridge Loan, Chattel Mortgage and Security Agreement dat-
ed December /& , 1985 (the "Loan Agreement") pursuant to
which the Banks (as defined therein) agreed to lend certain
sums to Assignor (the "Loans");

WHEREAS, pursuant to the Loan Agreement, Assignor
and the Agent entered into a certain Assignment of Leases dat-
ed as of December y'3> 1985 (the "Assignment");

WHEREAS, pursuant to the Loan Agreement, the Assign-
or is obligated from time to time to deliver to the Agent this
Supplement to Assignment of Leases and it is a condition pre-
cedent to the obligation of the Banks to make or maintain the
Loans that Assignor shall execute and deliver to the Agent
this Supplement to Assignment of Leases;

NOW, THEREFORE, the Assignor hereby agree as fol-
lows:

Schedule I to the Assignment of Leases is hereby
amended and supplemented by the addition thereto of the fol-
lowing described railroad equipment lease agreements (the
"Leases") and Assignor confirms that the Leases are to be cov-
ered by and assigned to the Agent pursuant to the Assignment:
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Car Number Contract Number

IN WITNESS WHEREOF, Assignor hereto has caused this
Supplement to be duly executed this day of ,
198 . .

ACF INDUSTRIES, INCORPORATED

By.
Name:
Title:
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STATE OF NEW YORK )
* s s *

COUNTY OF NEW YORK )

On this day of , 198_, before me
personally came , to me known, who being
to me duly sworn, did depose and say that he resides at

, that he is the of ACF INDUSTRIES,
INCORPORATED, the corporation described in and which executed
the foregoing instrument; that he knows the seal of said cor-
poration; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the board
of directors of said corporation, and that he signed his name
thereto by like order.
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STATE OF NEW YORK )
* s s *

COUNTY OF NEW YORK )

On this 1*" day of December, 1985, before me per-
sonally came Robert Mitchell, to me known, who being to me
duly sworn, did depose and say that he resides at

1310 îrc-4 fk Ŵifcus, /V*jM;.AMU< jGOtf , that he is
the Treasurer of ACF INDUSTRIES, INCORPORATED, the corporation
described in and which executed the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed
to said instrument is such corporate seal; that it was so af-
fixed by order of the board of directors of said corporation,
and that he signed his name thereto by like order.

FREDERICK* J.GERMAN
Notary Public, State of New Ybrt

No.03-4808208
^ Qualified to Bronx County

^Certificate Filed in New York Courttyr /
Committian Expires Maratt 30.19 J2*3

STATE OF NEW YORK )
* S S *

COUNTY OF NEW YORK )

On this /5 day of December, 1985, before me per-
sonally came Dean T. Holt, to me known, who being to me duly
sworn, did depose and say that he resides at 7:z/V/̂ ><j fll&nifZ-
frovieis^^! Kj>)i>JUL.'Xsfa"<£- O3tfO& , ttfat he is
a Senior Vice President of FLEET NATIONAL BANK, the bank de-
scribed in and which executed the foregoing instrument; and
that he signed his name thereto by order of the board of di-
rectors of said bank.

J. GERMAN
„ Notary Public. State of New York

. No. 03-4806208
Qualified in Bronx County

Certificate Filed in New York Cou
^Commission Expires March 30,
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